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Vorys, Sater, Seymour and Pease LLP

Suite 2000
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Re:  First Franklin Corporation
Incoming letter dated February 7, 2005

Dear Ms. Abare:

This is in response to your letter dated February 7, 2005 concerning the
shareholder proposal submitted to First Franklin by James W. Bien. OQur response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,
1“@ SL Cf
«:‘f“i‘ - L--DJ
Jonathan A. Ingram
e | Deputy Chief Counsel
Ty b
Enclosures
cc: James W. Bien

6 Mariner’s Cove RO
Cincinnati, OH 45249 _ ESSED
MAR 08 2005
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Re:  First Franklin Corporation, Commission No. 0-16362
Securities Exchange Act of 1934 (the "Exchange Act")/Rule 14a-8

Ladies and Gentlemen:

I am submitting this letter on behalf of First Franklin Corporation (the "Company") to
request the concurrence of the staff of the Division of Corporation Finance (the "Staff") that no
enforcement action will be recommended to the Securities and Exchange Commission (the
"SEC") if the Company omits from its proxy statement and form of proxy (the "Proxy
Materials") for its 2005 Annual Meeting of Stockholders (the "2005 Annual Meeting") a
shareholder proposal dated January 27, 2005 and received by the Company on January 28, 2005
from Mr. James W. Bien (the "Proposal"), a copy of which is attached as Exhibit A hereto. The
Company intends to omit the Proposal because it was not submitted in a timely manner as

required by Rule 14a-8. The Company intends to file its definitive Proxy Materials with the SEC
on or about March 25, 2005.

In accordance with Rule 14a-8(j) promulgated under the Exchange Act, the Company
hereby submits 1ts statement of reasons why it is proper to omit the Proposal relating to the 2005
Annual Meeting. The Company also hereby requests permission to file this letter in a shorter
period than 80 calendar days prior to filing of the Proxy Materials. Enclosed are six copies of

this letter and the Proposal. One copy of this letter, and the enclosure, is being simultaneously
mailed to Mr. Bien.
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Summary of the Company's Position

The Company intends to exclude the Proposal from the Proxy Materials under Rule 14a-
8(e) because it was received on January 28, 2005, which is 64 days after the November 26, 2004
deadline published in the Company's 2004 proxy statement.

The Proposal

On January 28, 2005, the Company received the enclosed letter, dated January 27, 2005,
from Mr. Bien setting forth the Proposal and requesting the inclusion of the Proposal in the
Proxy Materials for the 2005 Annual Meeting. The Proposal directs the board of directors to
maximize shareholder value and to explore all possibilities, including a sale or merger of the
Company and retaining a merger and acquisition firm.

Grounds for Exclusion

The Company's proxy statement distributed to stockholders in connection with its 2004
annual meeting clearly stated that any stockholder proposals must be received no later than
November 26, 2004 to be considered for inclusion in the Proxy Materials to be distributed in
connection with the 2005 Annual Meeting. This date was calculated in accordance with Rule
14a-8(e)(2) and remains effective because the 2005 Annual Meeting date (April 25, 2005) has
not been changed to a date more than thirty days from the date of the 2004 annual meeting (April
206, 2004).

Rule 14a-8(¢)(2) states that a shareholder proposal "must be received at the company's
principal executive offices not less than 120 calendar days before the date of the company's
proxy statement released to shareholders in connection with the previous year's annual meeting"
for the submission of such proposal to be deemed timely for Rule 14a-8 purposes. The Company
received the Proposal 64 days after the November 26, 2004 submission deadline. Because Mr.
Bien failed to submit the Proposal within the time frame required under Rule 14a-8(e)(2), the
Proposal may properly be excluded from the Proxy Materials.

The Staff has strictly enforced the deadline for submission of shareholder proposals and
has consistently held that proposals received after the Rule 14a-8(e)(2) deadline may be omitted
from a company's proxy materials. See, e.g., Wells Fargo & Company (January 24, 2005),
Crane Co. (December 27, 2004); American Express Company (December 21, 2004) and Viacom
Inc. (March 10, 2003). The burden is on the shareholder to make sure the proposal is received
by the company by the required date.

We note the Company is not required to provide Mr. Bien with the 14-day notice under
Rule 14a-8(f)(1), because the defect in the Proposal is a violation of Rule 14a-8(e) and cannot be
cured. Section C.6.c. of the Division of Corporation Finance: Staff Legal Bulletin No. 14 (July
13, 2001) cites the failure of a proponent to submit a proposal by the submission deadline as an
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example of a defect that cannot be remedied and, therefore, not subject to the 14-day notice
requirement under Rule 14a-8(f)(1).

Good-Cause Exception to Rule 14a-8(3)(1)

The Company also respectfully requests that the Staff waive the requirement under Rule
14a-8(3)(1) that the Company file its reasons for excluding the Proposal no later than 80 calendar
days before it files its definitive proxy statement and form of proxy with the Commission. Rule
14a-8(j)(1) provides that the Staff may permit the Company to seek relief from the 80-day
deadline upon a showing that good cause exists for missing the deadline.

The Company intends to file its definitive Proxy Materials on or about March 25, 2005.
As discussed above, the Proposal was submitted by Mr. Bien on January 28, 2005, 64 days after
the submission deadline and a mere 56 days before the Company expects to file its Proxy
Materials. Because of Mr. Bien's late submission, it is impossible for the Company to have
submitted this matter to the SEC more than 80 days before the expected mailing date.
Accordingly, the Company is requesting a waiver of such 80-day period.

Conclusion

For the reasons discussed above, the Company requests that the Staff concur with the
Company's view that the Proposal may be properly omitted from its Proxy Materials under Rule
14a-8(e) because Mr. Bien submitted the Proposal in an untimely manner. The Company also
requests that the Staff waive the requirement under Rule 14a-8(j)(1) that this letter be submitted
at least 80 calendar days before the date of filing of its definitive Proxy Materials.

If the Staff has any questions or comments regarding this letter, please contact me at
(513) 723-4001 or Jason L. Hodges at (513) 723-8590.

Very truly yours,
Terri Reyering Abare, Esq.

TRA/klc
Enclosure

cc: Mr. James W. Bien




" EXHIBIT A

January 27, 2005

Mr. Thomas Siemers, President
First Franklin Corporation
4750 Ashwood Drive
Cincinnati, OH 45241

Dear Mr. Siemers:

T am a stockholder of First Franklin Corporation with a position of 7,500 sharcs. This
stock was purchased on the open market many ycars ago.

T wish to put a Stockholder’s Proposal on the upcoming proxy for the 2005 annual
meeling. Enclosed is a separate shect for my proposal.

In addition, I request a copy of the latcst stockhelder list. I request this so that T may
communicate with my tellow sharcholders.

Thank you in advance for your help. [ look forward to a timely response.

Sincerely,
ames W. Bicn

6 Mariner’s Cove
Cincinnati, OH 45249




STOCKIIOLDER’S PROPOSAL

1 prupose that management should maximize sharcholder valuc. All possibilities should
be explored, including the sale or merger of First Franklin Corporation with another
institution. This should involve the employment of a recognized merger and acquisition
firm that specializcs in the thrift industry.



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



March 1, 2005

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  First Franklin Corporation
Incoming letter dated February 7, 2005

The proposal relates to maximizing shareholder value.

There appears to be some basis for your view that First Franklin may exclude the
proposal under rule 14a-8(e)(2) because First Franklin received it after the deadline for
submitting proposals. Accordingly, we will not recommend enforcement action to the

Commission if First Franklin omits the proposal from its proxy materials in reliance on
rule 14a-8(e)(2).

We note that First Franklin did not file its statement of objections to including the
proposal in its proxy materials at least 80 days before the date on which it will file
definitive proxy materials as required by rule 14a-8()(1). Noting the circumstances of
the delay, we grant First Franklin’s request that the 80-day requirement be waived.

Sincerely,

o ‘7/\‘ “
- o

Robyn Manos
Special Counsel



